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Secretary, Surface Transportation Board
Washington, D.C.

Dear Secretary:

I have enclosed an original and one copy /counterpart of the document described
below:. to be recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

This document 1s an equipment security and lease agreement , a primary
document, dated
August 6 2008.

We request that this assignment be cross-indexed.
The names and addresses of the parties to the documents are as follows:

Mortgagor — First National Bank
1821 S. 10"
McAllen, Texas 78503

Mortgagee - Paul G. Veale, Ir.
( Rio Grande Chemical Lid.)
901 Lindberg
McAllen, Texas 78502

Lessor: Rio Grande Chemical. Ltd.
( formerly Rio Grande Chemical Sales Company )
901 Lindberg
McAllen, Texas 78502

Lessee: Essroc Cement Corp.
Hwy #31
Speed, Indiana 47172



A description of the equipment covered by the document follows:

59 covered hopper railcars - RGCX20171, RGCX20172, RGCX20173,
RGCX20174, RGCX20175. RGCX20176, RGCX20177, RGCX20178,
RGCX20179,. RGCX20180, RGCX20181, RGCX20182, RGCX20183

RGCX20184. RGCX20185, RGCX20186, RGCX20187, RGCX20188

RGCX20189, RGCX20190, RGCX20191, RGCX20192, RGCX20193

RGCX20194, RGCX20195, RGCX20196, RGCX20197, RGCX20198,
RGCX20199. RGCX20200, RGCX20201, RGCX20202, RGCX20203

RGCX20204. RGCX20205, RGCX20206, RGCX20207, RGCX20208.
RGCX20209, RGCX20210. RGCX20211, RGCX20212, RGCX20213,
RGCX20214, RGCX20215. RGCX20216, RGCX20218, RGCX20219,
RGCX20220. RGCX20221, RGCX20222, RGCX20223, RGCX20224,
RGCX20225, RGCX20226, RGCX20227, RGCX20228, RGCX20229.
RGCX20230.

A fee of $41.00 is enclosed. Please return the original and any cxtra
Copies not nceded by the Commision for recordation to:

First National Bank
¢/o Mayra Woloski
1821 S. 10™

McAllen, Texas 78503

A short summary of the document to appear in the index follows:

Primary Document: Equipment Security Agreement between:
Mortgagor — First National Bank
1821 S. 10"
McAllen, Texas 78503



Mortgagec - Paul G. Veale, Jr.

( Rio Grande Chemical Ltd.)
901 Lindberg
McAllen, Texas 78502

Document dated August 5, 2008 and covering 59 covered hopper railcars
marked RGCX20171 thru RGCX20230, excluding RGCX20217.

?inc rely,
— ]
<\ e C@oﬂ

Mayra Woloski, Branch President
First National Bank



DEBTCR NAME AND ADDRESS SECURED PARTY NAME AND ADDRESS

PAUL G. VEALE JR FIRST NATIONAL BANK-MCALLEN SOUTH 10TH
P 0 BOX 89 {iD# )
MCALLEN, TX 78505 POBOX 810

EDINBURG, TX 78580 pecepommon o2 G [ 2 mip

AU 2 7 08 4.36 PM
Type: B individual O partnership I corporation O
State of organizaton/registration (f applicabley  TX SURFACE TRANSPORTATION BOARD

O3 If checked, refer to addendum for additional Debtors and signatures.

COMMERCIAL SECURITY AGREEMENT
The date of this Commercial Security Agreement (Agreement) is _08:08-2008
SECURED DEBTS. This Agreement will secure all sums advanced hy Secured Party under the tenms of tns Agreement and the payment d.l’]d
performance of the following deseribed Secured Debts that (check vae) @ Debtor O

(Obligor) owes w0 Secured Panty:
Specific Debts. The tollowing debts and all extensions. renewals, refinancings, modifications, and replacements (describe):

1138000917

0 All Debts, All present and future debts, even it this Agreement 1s not referenced, the debts are atso secured hy other coltateral, or the tatuce
debt is unrelated tw or of a different type than the current debt. Nothing m this Agreement is a commitment to make fulure loans or advances,

SECURITY INTEREST. To secure the payment and performance of the Secured Dehts, Debtor gives Secured Party a security mierest in all of the

Property described in this Agreement that Debtor owns or has sufticient rights in which to transfer an interest, now or n the tuture, wherever the

Property is or will be lovated, and all proceeds and products of the Property  "Property” includes all parts, accessories, repairs. replacements,

improvements, and accessions to the Property: any original evidence of title or ownership, and all obligations that supporl the payment ur

performance of the Property. "Proceeds” includes anything acquired upon the sale, lease, heense. exchange, or vther disposition of the Property.
any rnights and claims ansing from the Property: and any collections and distributions on account of the Property. This Agreement remains i etfect
untl terminated in writing, even 1f the Secured Debts are paid and Secured Party is no longer obligated to advance funds 1o Dehtor or Obligor.

PROPERTY DESCRIPTION. The Property is described as follows:

) Accounts and Other Rights to Payment: All rights to payment, whether or not ¢arned by performance, meluding, hut not limited to, payment
tor property or services sold, leased, rented, licensed, or assigned. This includes any nights and interests (inclucing all hens) which Debtor
may have by law or agreement against any account debtor or obligor of Debtor.

X! Inventory: All inventory held for ultimate sale or lease, or which bas been or will be supplied under contracts of service, ur which are raw
malenals. work n process. or materials used or consumed in Debtor’s business.

Equipment: All eymipment including. but not limited to, machinery, vehieles, furniture, fixtures. manufacturing equipment, farnm machmery
and equipment, shop cquipment. office and record keeping equipment, parts, and tools. The Property mcludes any equipment described in a
hist or schedule Debtor gives w Secured Party, but such a list is not necessary to create a valid security interest in all of Debtor’s equipment.

O Instruments and Chattel Paper: All instruments, including negatiable instruments and promissory notes and any other writings or records
that evidence the right to payment of a monetary obligation. and tangible and electronic chattel paper.

O General Intangibles: All general intangibles including, but not hmited , tax refunds, patents and apphcations for patents, copyrights,
trademarks, trade secrets, poodwill, trade names, customer lists. permits and franchises, payment intangibles. computer programs and all
supporting miomiation provided m connection with & transaction relating W computer programs, and the right t use Debtor’s name.

Documents: All dvcuments of title including. but not imited to, bills of ladmg, dock warrants and receipts, and warehouse receipts.

Farm Products and Supplies: All farm products including. but not limited to, all poultry and hvestock and their young, along with their

praduce, products, and replacements: all crops, annual or perenmal, and all products ot the crops; and all feed, seed, ferulizer, medicines. and

other supphws used or produced in Debtor’s farming operations.

00 Government Payments and Programs: All payments, accounts, gencral intangibles, and benefits including, hut not himited to. payments
kind. deficiency payments, letters of entitlement, warchouse Teceipts, storage payments, emergency assistance and diversion payments,
production {lexibihity contracts, and conservation reserve paymenis under any preexisting. current, or future federal or state povernment program.

O Investment Property: All invesunent property including, but not hmited te, certificated securities. uncemtificated secunties, securities
entitiements, securities accounts, commodity contracts, commodity accounts, and financial assets,

o

O Depesit Accounts: All deposit accounts including, but not lunited to, demand, time, savings, passhook, and siular accounts
Specific Property Description: The Property includes, but is not limited by, the following (if fequired. provide real estate descripuon)-
ASSIGNMENT OF BORROWER'S SECURITY INTEREST IN
B RAIL CARS
RGCX20171 THRU RGCX20230
EXCLUDING RGCX20217
USE OF PROPERTY. The Property will be used for [J personal X business [0 agncoltural O purposcs.
THIS WRITTEN LOAN AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

SIGNATURES. Debtor agrees to the terms on pages | and 2 of this Agreement and acknowledges receipt of a copy of this Agreement.
J DEBTOR SECURED-PAR

. FIRST NATIGNAL BANK-MCALLEN §OUTH 1 )
] " l‘ 'Wn’
{ . -
PAUL G VEALE JR

. AN e c_/ -
NEEMW

BRANCH PRESIDENT
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GENERAL PROVISIONS. Each Debtor's obligations under this
Agreemnent are mdependent of the obbgations ot any other Dehtor. Secured
Pany mady sue cach Dehor mdividually or together with any other Debtor.
Secured Party may release any part of the Property and Debtor will remnain
obligated under tus Agreement. The duties and benefits of this Agrecnent
will bind the successors and assigns of Debtor and Secused Party. No
madification of this Agrectuent is ettective unless made in wnting and signed
by Debtor and Scoured Pany. Whenever osed, the plural includes the
singular and the singular includes the plural. Time is of the essence.

APPLICABLE LAW. Ths Agreeruent 15 governed by the laws of the state

in which Sceured Panty 1s located. o the event of a dispute, the exclusive

foram, venue, and place of punsdiction will be the state m which Secured

Party 1s locaied, unless otherwise required by law. If any provision of tus

Apreement 1s unenforceable by law, the unentorceable provision will be

severed and the renuaining provisious will sull be enforceable

NAME AND LOCATION. Debior's name indivated on page 1 is Debtor's

exact Jegal name. It Debtor is an individual, Debtor’s address 1s Debtor's

principal residence. It Debtor is not an iodividual, Debtor’s address 1s the
location uf Debtor's cluet executive offices or sole place of business. If

Debtor 1s an entity orgamzed and registered under state law, Debtor has

provided Debior's swate of registrauon on page 1. Dehtor will provide

venfication of registration 4and location upon Secured Pany's request. Debtor
will provide Secured Pany with at least 30 days wotice prior to any change iu

Debtor’s name, address, or state of orgdnization or registration.

WARRANTIES AND REPRESENTATIONS, Debior bas the right,

authority, and power to enter into this Agreemem. The execution and

delivery of this Agreement will not violate any agreenient govermng Debior
or Debtor's property. or to which Debtor is a party. Debtor makes the
tollowing warrauties and representations which coutioue as long as this

Agreement s in eftect:

(1) Dcbtor 1s duly organized and validly existing i dll junsdicuons in which
Debtor does business;

(2) the execution aud perlonnance of the tenms of thus Agreement have been
duly duthorized, bave received all necessary governsuental approval, and
will uot violate any provision of law or order;

(3) other than previously disclosed to Secured Party, Debtor has not
changed Debtor's wame or prinaipal place of business within the last 10
years aud hias not used any ather trade or fictitious name; and

(4) Debtor does not and will not use any other name without Secured
Party's prior written consent.

Debtor owns all of the Property, and Secured Pany's claun to the Property
is ahead of’ the Claims ot any other creditor, except as otherwise agreed and
disclosed (0 Secured Party pnor o apy advance on the Sceured Defs. The
Pmperty has not been used for any purpose that would violate any laws or
subgt the Propenty to forfciture or seizure
DUTIES TOWARD PROPERTY. Debtor will prowet the Propenty and
Secured Party's mterest against any competing claim. Except as otherwisc
agreed, Debtor will keep the Property in Debior's possession 4t the address
indicated oy pape 1 of thus Agreemnent  Debtor will keep the Property iu
good repair and use the Property ouly for purpuses spectfied on page 1.
Debtor will uot use the Property in violation of any law and will pay all
taxes and assessiuents fevied or asscssed aganst the Propenty. Secured Party
has the right of reasonable access to inspect the Propeny, wcluding the right
to require Debtor 10 assenible and make the Property avdilable to Secured
Party. Debtor will unmediately notify Secured Pany of any luss or damage
to the Property  Debtor will prepare and keep hooks, records, and accounts
about the Property and Debtor's business, to wluch Debtor will alow
Sceured Panty reasopable access.
Debtor wall not sell, offer to sell, license, lease, or otherwise transfer or
cucuinber the Property without Secured Party's pnior written cousent. Any
dispusition of’ the Propenty will violate Secured Panty’s nghts, unless the
Property is inventory suld in the ardinary course of business at fair markel
value. If the Property tucludes chaitel paper or instruments, either as originat
collateral or as proceeds of the Property, Debtor will record Secured Party's
interest on the face of the chattel paper or instrurueats.
If the Propenty ncludes accounts, Debtor will not settle any account for less
than the full value, dispose of the accounts by assignment, ur make any
matenal change in the lenus of any account witbout Sceured Panty's prior
written consenl. Debtor will collect all accounts in the ordinary course of
busiuess. unless otherwise required hy Secured Party. Debtor will keep the
proceeds of the accounts, and any goods returned o Debtor, in crust for
Secured Pary and will not comuungle the proceeds or returned goods with
any of Debtor's other property. Secured Papty has the right to require
Debtor to pay Secured Panty the full price v any returned items. Secured
Party may require account debtors to make payments under the accounts
directly to Secured Party. Dehtor will deliver the deeounts to Secured Panty
at Secured Party's request. Debor will give Secured Party all statements,
reports, certificates, lists of account debtors (showiug vames, addresses, and
amounts owing), invoices applicable 1o each account, aud any other data
pertaining (o the accounts 43 Sceured Party requests.

If the Pmperty includes farm products, Debtor will provide Secured Pany

with 4 list of the buyers, conunission merchants, and selling agents o or

through whom Debtor may sell the funmm pruducts. Debtor authorizes

Sccured Pany o notify auy additional parties regarding Secured Party’s

interest m Debtor's Jamn products, unless prohibited by law. Debtor dgrees

to plant, cultivate, and farvest crops in doe seasun. Debtor will be in default

il any Jodu pruceeds are used for a purpose that wall contribute to excessive

erusion of Lighly erodible land or w the conversion of wetland o produce or

to mdke pusstble the production of an agricultural comunodity, further

explamed in 7 C.F.R Part 1941, Subpant G, Exlibit M.

If Debtor pledges the Propenty 1o Secured Party (debvers the Property into

the possession or contral of Secured Party or a designated third party),

Dehtor will, upon receipt, deliver any proceeds and products of the Property

o Secured Pany. Debtor will provide Sccured Party with any notices,

documents, finaucial statemenmts, repons, and other infonnauon relating to

the Property Debtor receives as the owner of the Propenty.

PERFECTION OF SECURITY INTEREST. Dehtor authorizes Secured

Panty 1o file a fiuaucing statement vovenug the Property. Debtor will comply

with, facilitate, and otherwise assist Secured Panty in connection with

ohtaimuyg pussession or control aver the Property for purposes of perfecting

Secured Party's interest under the Unifony Commeraal Code.

INSURANCE. Dehtur agrees to keep the Propenty wsured against the nsks

reasouably dssuciated with the Propenty unul the Property is released from

this Agreement. Debtor may choose the insurance company,subject to

Secured Panty’s approval, which will pot be unreasvnably withhield. Debtor

will give Secured Panty and the msurance provider unmediate notice of any

loss. Secured Party may apply the iusurance proceeds toward the Secured

Debts. Secured Panty may require additional secunty as a condition of
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peruitting any insurance proceeds ta be used to repar or replace the
Property. I Sccured Party acquires the Property in damaged condiion,
Dehtor’s rights 1o any insuragee policies and proceeds will pass to Sceeured
Party w the extent of the Secured Dehis. Debtor will inmediately votify
Secured Panty of the cancellation or termination of insurdance.

COLLATERAL PROTECTION INSURANCE NOTICE

As part of this Agreement, Debtor gives Sceured Party a scounty interest
in the Property described on page I. Debtor 1s required to mamtain
insurance on the Property in an amount Secured Party specifies, subject o
applicable law. Debtor agrees to purchase the insurance from an insurer
authonzed to do busiess in Texas or an chigible surplus lines insurer to the
extent penaitted by law. Debtor will naipe Secured Panty as loss payee on
the insurance policy. Debtor may be required to deliver a copy ot the
property insurance policy and proof of payment of premiums to Secured
Party. If Debtor fails to meet any of these requircinents, Secured Party
may obtain collateral protection insurance on Debtur's behalf. Secured
Party is nut required to purchase any type or amouat of jusurance. Secured
Party may ubtain replacement cost insurance if authorized under applicable
law, subject to policy bnuts. If Secured Party purchidses mnsurance tor the
Property. Debtor will be respousible fur the cost of that msurance,
including interest and any other charges incurred by Secured Panty 1
connection with the placement of collateral protection insurapce 1o the
extent permitted by law. Debtor understands that insurance oblatued hy
Sccured Party may cost significantly greater than the cost of insurance
Debtor could have obtained. Amounts that Debtor owes are due and
payable upon demand or on such other tenns as Sccured Party requires to
the extent permitted by law.

AUTHORITY TO PERFORM. Debtor aathonzes Secured Party to do
anything Secured Party deemis reasonably necessary to protect the Property
atid Secured Pamy's interest in the Property. if Debar tals to perform any
of Debtor's duties under this Agreement, Secured Panty s authorized,
without notice o Debtor, to perform the duties or cause themn tw be
performed. These authorizadons mclude, but are oot bmited (. pemussion

1o pay for the repair, maintenance, and preservafion of the Property and take

auy action to reahze the value of the Property. Secured Panty’s authority to

perfurm for Debtor does not create an obligation to perfonn, and Secured

Party's failure to perform will not preclude Secured Party from exercisiug

any other rights upder the law ur this Agreement.

It Secured Party performs for Debtor, Secured Pany will use reasouable

care. Reasopable care will not include any steps necessary to preserve rghts

apdiust prior pdrties or any duty lo take action in connecuon with the
management of the Property.

If Secured Party comes into possession of the Property, Secured Pany will

reserve and protect the Property to the extent reguired by law. Secured
Party’s duty of care wath respect to the Property will be satistied if Secured
Party exercises reasonable care in the safekecping of the Property or mn the
sclectivm of & third party in possession of the Property.
Secured Panty may enforce the oblhgatious of an account debtor or other
person obligated ou the Property. Secured Party may excriise Debtor's
nghis with respeet to the account debtor’s or other person’s obligatins to
niake payinent or otherwise render perfonmance to Debtor, and euforce any
seeunty interest that secures such obligations.
PURCHASE MONEY SECURITY INTEREST. if the Property mcludes
tems, purchased with the Secured Debts, the Property purchased with the
Secured Debts will remain subject 10 Secured Pany's secunty inserest until
the Secured Debis are paid in full. Payments ou any non-purchase moncy
loat also secured by this Agreement will nut he apphed to the purchasc
money loan. Payments on the purchase money loan will be applied first to
the now-purchase money portion of the loan, it any, and then to the purchase
money portion 1o the order in which the purchase money Propenty was
acquired. 1f the purchase moncy Property was acquired at the satue tune,
payments will be applied 1n the order Secured Party sclects. No sceurity
interest will be termunated by application of this tormula.

DEFAULT. Debtor will be 1n detault if:

(1) Debtor (or Obligor, if not the sdame) fails 10 make a payuent in full
when due:

2) Debtor fails o perform any condition or Keep any covenant on this or
any debt or agreement Debtor has wath Secured Panty;

(3) a default occurs under the terms of auy wstrunent or agreement
evidencing or pertaiging w the Secured Dehs,

(4) anything clse happens that enther causes Secured Party to reasonably
helieve that Secured Party will have ditficulty in collecung the Secured
Dehts or sigoificantly impairs the value of the Propeny.

REMEDIES. Afier Debtor defaults, and after Sccured Pany gives any

lepally required notice and opporiumty to cure the default, Secured Party

may at Secured Party's option do any vne or more ot the following:

{1) make all or any pant of the Secured Dehts inmediately due and acerue
interest at the highest post-matunity interest rate;

(2) require Dehtor to gather the Propenty aud make it avdilable o Sceeured
Party in 4 reasonable fashion;

(3) enter upon Debtor's premises and take possession of all or any part of
Debtor's propenty for purpuses of preserving the Property or its value
and use dnd operate Debtor's pruperty w protect Svcured Panty's
interest, all without payment or compensation to Debtor:

(4} use auy remedy allowed by state or federal law, or provided 1 any
agreement evideuctug or pertaining o the Secured Debts.

11 Secured Pany jepussesses the Property or enlorces the obhgauons of an
dceount debtor, Secured Party may keep or dispose of the Property as
provided hy law. Secured Party will apply the proceeds of any collection nr
disposition first w Sccured Party’s expenses of enforcement. which includes
reasopable attorneys' fees and lepal expenses to the extent not prohihited hy
law, and then to the Secured Debts. Debtor (or Obhigor, i not the same) will
be hable for the deficiency, if any.

By chaosing any oot or mare ot these ranedies, Secured Party does nut give

up the right to use any other remedy. Sceured Panty does uot wdive a defaule

by pot using a remedy.

WAIVER. Dchior waives all claims for damages caused by Secured Party’s

acls or onussious where Secured Party acts in good taith.

NOTICE AND ADDITIONAL DOCUMENTS. Where uotice is required,

Debtor agrees that 10) days prior wnticn notice wifl he reasonable noiice to

Debtor under the Uniform Commercial Code. Notiee 1o one pany is uotice

t all parties. Debtor agrees to sign, deliver, and file any additional

docurnents and certifications Secured Party counsiders necessary to perfeu,

cofitinue, or preserve Debtor’s obligations under this Agreement and w

confirm Secured Party's licn status on the Propeny.
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SECURITY AGREEMENT
(Equipment)

July 8, 2008

Debtor: RIO GRANDE CHEMICAL, LTD.

Debtor’s Mailing Address: 901 Lindberg
McAllen, Hidalgo County, Texas 78501

Secured Party: PAUL G. VEALE, JR.

Secured Party’s Address: 901 Lindberg
McAllen, Hidalgo County, Texas 78501

Classification of Collateral: Equipment

Collateral: All of Debtor’s interest in the following personal property (and all
rental proceeds of such property):
(i) Fifty-nine (59) 1999 Trinity 110-ton covered hopper railcars,
numbers RGCX 20171 through RGCX 20216 and RGCX 20218
throygh RGCX 20230 (collectively, the “Railcars™);
(11) all accessories, fixtures and equipment rclated to the Railcars; and
(iii) any contract rights or rights to the payment of money associated
with the rental of the Railcars.

Lender (Secured Party): PAUL G. VEALE, JR.

Maturity date: February 8, 2016

Purchase Moncy Lien: Debtor expressly acknowledges a purchase money security interest on
the Collateral as security for the Note secured by this security
agreement, which represents funds advanced by Lender at Debtor’s
request and used in payment of the purchase price of the Collateral.

Debtor’s Representations Concerning Debtor and Locations: The Collateral shall be located at
all times within the continental boundaries of the United States of America and/or Mexico. Debtor’s
place of business/Debtor’s chief executive office is located at 901 Lindberg, McAllen, Hidalgo
County, Texas 78501. Debtor’s state of organization is Texas; Debtor’s name, as shown in its
organizational documents, as amended, is exactly as sct forth above; and Debtor’s organizational
identification number is 800129766. Debtor’s fedcral tax identification number is 74-1822191.
Debtor’s records concerning the Collateral are located at 901 Lindberg, McAllen, Hidalgo County,
Texas 78501.

Debtor’s Grant of Security Interest: Debtor grants to Secured Party a security interest in the
Collateral and all its proceeds to secure the obligations hereunder and all renewals, modifications,
and extensions of the obligations.

Debtor’s Authorization to File Financing Statements: Dcbtor hereby irrevocably authorizes
Secured Party at any time and from time to time to file in any filing office in any Uniform
Commercial Code jurisdiction any initial financing statements and amendments thereto that describe
the Collateral. Debtor also ratifies its authorization for the Sccured Party to have filed in any
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Uniform Commercial Code jurisdiction any like initial financing statements or amendments thereto
if filed prior to the date hereof. Debtor hereby irrevocably authorizes the Secured Party at any time
and from time to time to file in any filing office of the Surface Transportation Board any memoranda
and amendments thereto that (a) indicate the Collateral as those assets of the Debtor described above
as the Railcars as the “Collateral,” and (b) provide any other information required by 49 U.S.C. §
11301, for the sufficiency or filing office acceptance of any memoranda or amendment. The Debtor
agrecs to furnish any such information to the Secured Party promptly upon the Secured Party’s
request. The Debtor also ratifies its authorization for the Secured Party to have filed with the Surface
Transportation Board any like memoranda or amendments thereto if filed prior to the date hereof.

A. Debtor represents and warrants the following:

1. No financing statement covering the Collateral is filed in any public office except any financing
statement in favor of Secured Party.

2. Upon advance from the Note and payment of advance to seller of Collateral, Debtor has good title
to the Collateral and has the authority to grant this security interest, free and clear from any setoff,
claim, restriction, security interest, or encumbrance except (a) as disclosed in this agreement: and
(b) liens granted to Secured Party.

3. None of the Collateral is an accession to any goods. is commingled with other goods. is or will
become an accession or part of a product or mass with other goods.

4. All information about Debtor’s financial condition is or will be accurate, to the best of their
knowledge, when provided to Secured Party.

5. None of the Collateral is affixed to real estate.

6. The execution, delivery, and performance of this Security Agreement and any instrument in
connection herewith have been duly authorized and do not and will not (i) contravene or violate any
legal requirement; (ii) result in the breach of, or constitute a default under, any instrument to which
Debtor is a party or by which any of Debtor’s property may be bound or affected; or (iii) result in a
requirement to create any lien upon any of Debtor’s property other than liens granted to Secured
Party on the Collateral.

7. The obligations were not incurred primarily for personal, family, or household purposes.

8. The Collateral was not acquired and will not be held primarily for personal, family, or household
purposes.

B. Debtor agrees to:

1. Defend the Collateral against all claims adverse to Secured Party’s interest; pay all taxes imposed
on the Collateral or its use; keep the Collateral free from liens, except for liens in favor of Secured
Party or for taxes not yet due; maintain the Collateral in good condition; and protect the Collateral
against waste, except for ordinary wear and tear.

2. Pay all Secured Party’s expenses, including reasonable attorney’s fees, incurred to obtain,
preserve, perfect, defend, and enforce this agreement or the Collateral and to collect or enforce the
obligations. These expenses will bear interest from the date of advance at the rate stated in the Note
for matured, unpaid amounts and are payable on demand at the place where the obligations are
payable. These expenses and interest are part of the obligations and are secured by this agreement.
3. At the request and option of Secured Party, to take any and all other actions Secured Party may
determine to be necessary or useful for the attachment, perfection and first priority of, and the ability
of Secured Party to enforce, its security interest in any and all of the Collateral, including, without
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limitation, (a) executing, delivering and, where appropriate, filing financing statements and
amendments relating thercto under the Uniform Commercial Code, to the extent, if any, that the
Debtor's signature thereon is required therefor, and (b) causing Sccured Party's name to be noted as
secured party on any certificate of title for a titled good if such notation is a condition to attachment,
perfection or priority of, or ability of Secured Party to enforce, Secured Party's security interest in
such Collateral.

4. Notify Secured Party immediately of any material change in (a) the Collateral, (b) Debtor’s
Mailing Address, (c) the location of the Collateral, (d) any other representation or warranty in this
agrecment.

5. Use the Collateral primarily according to the stated classification.

6. Maintain accurate records of the Collateral at the address sct forth above.

7. Permit Secured Party to inspect the Collateral.

8. Pay promptly when due all taxes, asscssments, governmental charges and levies upon the
Collateral or incurred in connection with the use or operation of such Collateral or incurred in
connection with this agreement.

C. Debtor agrees not to:

1. Pledge, mortgage or create, or suffer to exist any right of any person in or claim by any person to
the Collateral, or any security interest, lien or encumbrance in the Collateral in favor of any person,
other than the Secured Party.

2. Sell or otherwise dispose, or offer to sell or otherwise dispose, of the Collateral or any interest
therein.

3. Permit the Collateral to be affixed to any real estate, to become an accession to any goods, to be
commingled with other goods, to become a fixture, accession, or part of a product or mass with other
goods.

D. Insurance and Risk of Less:

1. Debtor will insure (or cause to be insurcd) the Collateral in accordance with Secured Party’s
reasonable requirements regarding choice of carrier, risks insured against, and amount of coverage.
Policies must be written in favor of Debtor, be endorsed to name Secured Party or Assigns as an
additional insured or as otherwise directed in writing by Secured Party, and provide that Secured
Party will receive at least ten days’ notice before cancellation.

2. Debtor assumes all risk of loss to the Collateral.

E. Default and Remedies:

1. A default exists if—

a. Debtor fails to timely pay or perform any obligation or covenant in any written agreement between
Secured Party and Debtor:

b. any warranty, covenant, or representation in this agreement or in any other written agreement
between Secured Party and Debtor is materially false when made;

c. a receiver is appointed for Debtor or the Collateral;

d. the Collateral is assigned for the benefit of creditors;

€. a bankruptcy or insolvency proceeding is commenced by Debtor: or

f. any Collateral is transported beyond the continental boundaries of the United States of America
and/or Mexico.
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2. If a default exists, Secured Party may-—

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize on, sue for, and adjust
the Collateral either in Secured Party’s or Debtor’s name, as Secured Party desires. or take control
of any proceeds of the Collateral and apply the proceeds against the obligations;

b. take possession of any Collateral not already in Secured Party’s possession, without demand or
legal process;

c¢. without taking possession, sell, lease, or otherwise dispose of the Collateral at any public or
private sale in accordance with law; and

d. exercise any rights and remedies granted by law or this agreement.

3. Foreclosure of this security interest by suit does not limit Secured Party’s remedies, including the
right to sell the Collateral under the terms of this agreement. Secured Party may exercise all remedies
at the same or different times, and no remedy is a defense to any other. Secured Party’s rights and
remedies include all those granted by law and those specified in this agreement.

4. Secured Party’s delay in exercising; partial exercise of, or failure to excrcise any of its remedies
or rights does not waive Secured Party’s rights to subsequently exercise those remedies or rights.
Secured Party’s waiver of any default does not waive any other default by Debtor. Secured Party’s
waiver of any right in this agreement or of any default is binding only if it is in writing. Secured
Party may remedy any default without waiving it.

5. Secured Party has no obligation to clean or otherwise prepare the Collateral for sale.

6. Secured Party has no obligation to satisfy the obligations hereunder by attempting to collect the
obligations from any other person liable for it. Secured Party may release, modify, or waive any
collateral provided by any other person to secure any of the obligations. If Secured Party attempts
to collect the obligations from any other person liable for it or releascs, modifies, or waives any
collateral provided by any other person, that will not affect Secured Party’s rights against Debtor.
Debtor waives any right Debtor may have to require Securcd Party to pursue any third person for any
of the obligations.

7. 1f Secured Party must comply with any applicable state or federal law requirements in connection
with a disposition of the Collateral, such compliance will not be considered to adversely affect the
commercial reasonableness of a sale of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the Collateral. Secured
Party may specifically disclaim any warranties of title or the like. This procedure will not be
considered to adversely affect the commercial reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only with payments
actually made by the purchaser and received by Secured Party for application to the indebtedness of
the purchaser. If the purchaser fails to pay for the Collateral, Secured Party may resell the Collateral
and Debtor will be credited with the proceeds of the sale. '

10. If Secured Party purchases any of the Collateral being sold, Secured Party may pay for the
Collateral by crediting the purchase price against the obligations.

11. Secured Party has no obligation to marshal any assets in favor of Debtor or against or in payment
of the Note, any of the other obligations, or any other obligation owed to Secured Party by Debtor
or any other person.

12. If the Collateral is sold after default, recitals in the bill of sale or transfer will be prima facie
evidence of their truth and all prerequisites to the sale specified by this agreement and by law will
be presumed satisfied.
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F. General:

1. In the Secured Party's discretion, if the Debtor fails to do so, the Secured Party may discharge
taxes and other encumbrances at any time levied or placed on any of the Collateral, maintain any of
the Collateral, make repairs thereto and pay any necessary filing fecs or insurance premiums. The
Debtor agrees to reimburse the Secured Party on demand for all expenditures so made. The Secured
Party shall have no obligation to the Debtor to make any such expenditures. nor shall the making
thercof be construed as the waiver or curc of any Default or Event of Default.

2. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor’s Mailing Address at least
thirty days before any public sale or thirty days before the time when the Collateral may be otherwise
disposcd of without further notice to Debtor.

3. This security interest will neither affect nor be affected by any other security for any of the
obligations. Neither extensions of any of the obligations nor releases of any of the Collateral will
affect the priority or validity of this security interest.

4. This agreement binds, benefits, and may be enforced by the successors in interest of Secured Party
and will bind all persons who become bound as debtors to this agreement. Assignment of any part
of the obligations and Secured Party’s delivery of any part of the Collateral will fully discharge
Secured Party from responsibility for that part of the Collateral. If such an assignment is made,
Debtor will render performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could assert against Secured
Party except defenses that cannot be waived. All representations, warrantics, and obligations are joint
and several as to each Debtor.

5. This agreement may be amended only by an instrument in writing signed by Secured Party and
Debtor.

6. The unenforceability of any provision of this agreement will not affect the enforceability or
validity of any other provision.

7. This agreement will be construed according to Texas law, without regard to choice of law rules
of any jurisdiction. This agreement is to be performed in the county of Secured Party’s Mailing
Address.

8. In no event may this agreement sccure payment of any debt subject to Title IV of the Texas
Finance Code or create a lien otherwisc prohibited by law.

9. When the context requires, singular nouns and pronouns include the plural.

RIO GRANDE CHEMICAL, LTD.
By: Rio Grande Chemical (GP), L.L.C., Its General Partner

By: /L"—7
Paul G! Veale, Jr., Its Mmﬁger
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Collateral Transfer of Note and Security Agreement

Date: August 8, 2008
Debtor: PAUL G. VEALE, JR.
Debtor's Mailing Address:

901 Lindberg
McAllen, Texas 78501
Hidalgo County

Secured Party: FIRST NATIONAL BANK

Secured Party's Mailing Address:

100 W. Cano/ P.O. Box 810
Edinburg, Texas 78540-0810
Hidalgo County

Classification of Collateral: Instrument

Collateral (including all accessions): All of Debtor's interest in the Collateral Note and the Collateral Note
Security.

Collateral Note: $2,950,000.00 Note executed by RIO GRANDE CHEMICAL, LTD., a Texas limited
parinership, and payable to the order of PAUL G. VEALE, JR. dated July 8, 2008.

Current balance: $2,950,000.00

Collateral Note Security: Security Agreement (Equipment) dated July 8, 2008, from RIO GRANDE
CHEMICAL, LTD., as Debtor, to PAUL G. VEALE, JR,, as Security Party.

Property description:

ALL OF THE INTEREST OF RIO GRANDE CHEMICAL, LTD,, IN, AND ALL RENTAL
PROCEEDS OF (i) FIFTY-NINE (59) 1999 TRINITY ! 10-TON COVERED HOPPER RAILCARS,
NUMBERS RGCX 20171 THROUGH RGCX20216 AND RGCX 20218 THROUGH RGCX 20230
(COLLECTIVELY, THE "RAILCARS"), (ii) ALL ACCESSORIES, FIXTURES AND
EQUIPMENT RELATED TO THE RAILCARS; AND (iii) ALL CONTRACT RIGHTS OR
RIGHTS TO THE PAYMENT OF MONEY ASSOCIATED WITH THE RENT OF THE
RAILCARS (THE "COLLATERAL").

Obligation:

Note in the amount of $2,950,000.00 executed by PAUL G. VEALE, JR. and payable to the order of
FIRST NATIONAL BANK dated August 8, 2008,



Collateral Note Payments: All payments on the Collateral Note are to be made directly to Debtor
until after the occurrence of an event of default which is not cured within twenty (20) days after Secured
Party notifies Debtor of the event of default, at which time Secured Party may notify the Collateral Note
maker to make all future payments to Secured Party.

Debtor grants to Secured Party a security interest in the Collateral and all its proceeds to secure
Debtor's Obligation and all rencwals of any of the Obligation.

A, Debtor represents and warrants the following:

1. Debtor has the authority to grant this security interest, free from any setoff, claim, restriction,
security interest, or encumbrance except liens for taxes not yet due.

2. All information about Debtor's financial condition is or will be accurate when provided to
Secured Party.

3. The current balance of the Collateral Note is correct.

4. The Collateral Note has not been modified and is not in default.

5. There are no defenses or offsets to the Collatcral Note.

6. The lien of the Collateral Note Security is a first lien.

7. The Collateral represents the valid, legally enforceable obligation of the Collateral Note
maker.

8. Debtor will keep the records of payments on the Collateral Note at Debtor's Mailing Address.
B. Debtor agrees to-

l. Defend the Collateral against all claims adverse to Secured Party's interest and keep the

Collateral free from liens.

2. Pay all of Secured Party's reasonable expenses incurred to obtain, preserve, perfect, defend,
and enforce this agreement or the Collateral and to collect or enforce the Obligation. These expenses will
bear interest from the date of advance at the highest rate allowed by law and are payable on demand at the
place where the Obligation is payable. These expenses and interest will become part of the Obligation and
will be secured by this agreement.

3. Sign any documents that Secured Party considers necessary to obtain, maintain, and perfect
this security interest.

4, Notify Secured Party immediately of any material change in the Collateral; change in
Debtor's name, address, or location; change in any warranty or representation in this agreement; change that
may affect this security interest; and any event of default

5. Maintain accurate records of the Collateral; furnish Secured Party any requested information
related to the Collateral; and allow Secured Party to inspect and copy all records relating to the Collateral



during normal business hours and with 24 hours notice.
6. Perform all obligations required under the Collateral Note Security.

7. Preserve the liability of all obligors on the Collateral and preserve the priority of all security
for the Collateral.

8. On Secured Party's demand after an event of default which is not cured within twenty (20)
days after Secured Party notifies Debtor of the event of default, deposit all payments received as proceeds of
the Collateral in a special bank account designated by Secured Party, who alone will have power of
withdrawal.

9. Cause the Collateral Note maker to pay and perform all obligations under the Collateral Note
and the Collateral Note Security and inform Secured Party immediately of default in the payment or
performance of the Collateral Note.

C. Debtor agrees not to-

1. Renew, extend, or modify the Collateral Note or grant releases of any part of the property
securing the Collateral Note.

2. Modify any terms in the Collateral Note Security.

D. Default and Remedies
1. Dcbtor's defaults are-

a. failing to timely pay or perform any Obligation, covenant, or liability in this written
agreement between Debtor and Secured Party;

b. making any false warranty, covenant, or representation in this agreement to Secured
Party,

c. having a receiver appointed for Debtor or any of the Collateral;

d. assigning the Collateral for the benefit of creditors;

€. to the extent permitted by law, having bankruptcy or insolvency proceedings

commenced against or by any of the following parties: Debtor; or any maker, drawer, acceptor,
endorser, guarantor, surety, accommodation party, or other person liable on or for any part of the
Obligation;

f. the dissolution of any of the following parties: Debtor; or any maker, drawer,
acceptor, endorser, guarantor, surety, accommodation party, or other person liable on or for any part
of the Obligation; and

g. any default under the Collateral Note or the Collateral Note Security.

2. Secured Party may at any time-



a. take control of any proceeds of the Collateral;

b. release any Collateral in Secured Party's possession to any debtor, temporarily or
otherwise;
c. take control of procceds of insurance on the Collateral Note Security and reduce any

part of the Obligation accordingly or permit Debtor to use such funds to repair or replace damaged or
destroyed Collateral covered by insurance;

d. demand, collect, convert, redeem, settle, compromise, receipt for, realize on, sue for,
and adjust the Collateral either in Secured Party's or Debtor's name, as Secured Party desires; or

e. exercise all other rights available to an owner of such Collateral.

3. During the existence of any event of default which is not cured within twenty (20) days after
Secured Party notifies Debtor of the event of default, Secured Party may-

a. declare the unpaid principal and eamed interest of the Obligation immediately due in
whole or part;

b. enforce the Obligation; and
c. exercise any rights and remedies granted by law or this agreement.
4, Foreclosure of this security interest by suit does not limit Secured Party's remedies, including

the right to sell the Collateral under the terms of this agreement. Secured Party may cxercise all remedies at
the same or different times, and no remedy is a defense to any other. Secured Party's rights and remedies
include all those granted by law or otherwise, in addition to those specified in this agreement.

5. If the Collateral is sold after default, recitals in the bill of sale or transfer will be prima facie
evidence of their truth and all prerequisites to the sale specified by this agreement and by law will be
presumed satisfied.

E. Collateral Note/Enforcement

1. Debtor has endorsed and delivered the Collateral Note to Secured Party. Secured Party is the
holder of the Collateral Note. Any foreclosure action requested by Debtor is void without the joinder of
Secured Party.

2. Debtor assigns, transfers, and conveys to Secured Party all amounts due on the Collateral
Note. Collateral Note maker is directed to make payments on the Collateral Note in accordance with the
Collateral Note payments provision above.

3. Debtor indemnifies Secured Party from all claims made against or incurred by Secured Party
from any action in connection with the Collateral Note or the Collateral Note Security documents.

.F. General

1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing Address at



least ten days before any public sale or ten days before the time when the Collateral may be otherwise
disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for any of the
Obligation. Neither extensions of any of the Obligation nor releases of any of the Collateral will affect the
priority or validity of this security interest as to any third person.

3. This agreement binds, benefits, and may be enforced by the successors in interest of the
parties, except as otherwise provided. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility for that part of the
Collateral. All representations, warranties, and obligations are joint and several as to each Debtor.

4, Secured Party's delay in exercising, partial exercise of, or failure to exercise any of its
remedies or rights does not waive Secured Party's rights to subsequently exercise those remedies or rights.
Secured Party's waiver of any default does not waive any further default by Debtor. Secured Party's waiver
of any right in this agreement or of any default is binding only if it is in writing. Secured Party may remedy
any default without waiving it.

5. This agreement may be amended only by an instrument in writing signed by Secured Party
and Debtor.
6. The unenforceability of any provision of this agreement will not affect the enforceability or

validity of any other provision.

7. This agreement will be construed according to Texas law. This agreement is to be performed
in the county of Secured Party's Mailing Address.

8. Interest on the Obligation secured by this agreement will not exceed the maximum amount of
nonusurious interest thal may be contracted for, taken, reserved, charged, or received under law. Any interest
in excess of that maximum amount will be credited on the principal of the Obligation or, if that has been
paid, refunded. On any acceleration or required or permitted prepayment, any such ¢xcess will be canceled
automatically as of the acceleration or prepayment or, if already paid, credited on the principal of the
Obligation or, if the principal of the Obligation has been paid, refunded. This provision overrides any
conflicting provisions in this and all other instruments concerning the Obligation.

9. In no event may this agreement sccure payment of any debt subject to title [V of the Texas
Finance Code or create a lien otherwise prohibited by law.

pronouns inciide the plural,

10. When the context requires, singufar noun

PAUL G. VEALE, JR. \_) ~



STATE OF TEXAS )

COUNTY OF HIDALGO )
This instrument was acknowledged before me on 4“4 8 . _ ., 2008, by PAUL G.
VEALE, JR. 4

Uity Hpmes _

Notary Public, %fatc of Texas

PREPARED IN THE OFFICE OF:

Law Office of Jefferson A. Crabb DOROTHY THOMAS
s vi SSION EXPIRES

3019 W. Alberta Road 0 MY COMM! o2

Edinburg, Texas 78539-3118
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